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OIL,  GAS  AND  MINERAL  LEASE 


THIS  AGREEMENT  made  this  /CO  day  of  December,  2008,  between  Rebecca  J.  Holley,  a  single  person,  Lessor  (whether  one  or  more) 
whose  address  is:  1228  Mansfield  Cardinal  Road,  Kennedale,  Texas  76060.  and  XTO  Energy  Inc .  whose  address  is-  810  Houston  St  Fort 
Worth.  Texas  76102,  Lessee.  WITNESSETH: 

1 ,  Lessor  in  consideration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged  and  of  the  covenants  and 
agreements  of  Lessee  hereinafter  contained,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  hereby  Tor  Ihe  purposes  and  with  the 
exclusive  right  of  expionng.  drilling  mining  and  operating  for.  producing  and  owning  oil.  gas,  sulphur  and  all  other  minerals  (whether  or  not  similar  to 
those  mentioned),  together  with  the  right  to  make  surveys  on  said  fend,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 
disposal  of  salt  water,  construct  roads  and  bridges,  dig  canals,  build  tanks,  power  stations,  telephone  lines,  employee  houses  and  other  structures 
on  said  land  necessary  or  useful  in  Lessee's  operations  in  exploring,  drilling  for,  producing,  treating,  storing  and  transporting  minerals  produced 
from  the  land  covered  hereby  or  any  other  land  adiacent  thereto.  The  land  covered  hereby.  Tierein  called  "said  land  "  is  locafed  m  the  Countv  of 
Tarrant  ,  State  of  Texas,  and  is  described  as  follows: 

1.216  acres,  more  or  less,  out  of  the  Jesse  Russell  Survey,  Abstract  No.  1361,  being  Tract  10E,  of  Kennedale,  an  Addition  to  Tarrant 
County,  Texas,  according  to  a  Warranty  Deed  with  Vendor's  Lien  dated  September  29,  2004  from  Michael  Ray  Doody  to  Rebecca  J. 
Holley  In  Document  No.D20431Q228,Deed  Records,  Tarrant  County,  Texas,  and  amendments  thereof,  including  streets,  easements 
and  alleyways  adjacent  thereof,  and  any  riparian  rights. 

This  is  a  non-development  oil,  gas  and  mineral  lease,  whereby  lessee,  its  successors  or  assigns,  shall  not  conduct  any  operation 
enter  upon  or  in  any  way  disturb  the  surface  of  the  lands  described  herein.  However,  lessee  shall  have  the  right  to  pool  or  unitize 
said  lands,  or  any  part  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit.  It  is  the  intention  of  lessor  to  allow 
lessee  to  explore  for  oil  and/or  gas  without  using  the  surface  of  lessors  land  for  any  operations.  This  clause  shall  take  precedence 
over  any  references  to  surface  operations  contained  within  the  preprinted  portion  of  this  lease. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land  above 
described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded  instrumenl  or  (b) 
as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a  more 
complete  or  accurate  description  of  said  land.  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment  hereunder  said  land  shall 
be  deemed  to  contain  1.2  j  6  acres,  whether  actually  containing  more  orless,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to 
be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of 
3  years  from  the  dale  hereof,  hereinafter  called  "primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted 
upon  said  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal 
1/5  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  lime  to  time,  at  Ihe  option  of  Lessee,  to  pay  Lessor  ihe  average 
posted  market  price  of  such    1/5  part  of  such  oil  at  Ihe  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks.  Lessor's  interest,  in 

either  case,  to  bear       1/5  otlhecost  of  treating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  gas 

produced  from  said  land  (1)  when  sold  by  Lessee,      1/5  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2) 

when  used  by  Lessee  off  said  land  or  in  the  manufacture  of  gasoline  or  other  products,  the  market  value,  at  the  mouth  of  the  well,  of  1/5  of 
such  gas  ana  casinghead  gas;  (c)  To  pay  Lessor  on  all  other  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth  either  in 
kind  or  value  at  the  well  or  mine  at  Lessee's  election,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1 ,00)  per  long 
ton.  If,  at  the  expiration  of  the  primary  term  or  at  any  time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  land  or 
any  portion  thereof  has  been  pooled,  capable  of  producing  oil  or  gas.  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  in 
force  as  though  operations  were  being  conducted  on  said  land  for  so  long  as  said  wells  are  shut-in.  and  thereafter  this  lease  may  be  continued  in 
force  as  if  no  shut-in  had  occurred.  Lessee  covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals  capable 
of  being  produced  from  said  wells,  bul  in  the  exercise  of  such  diligence,  Lessee  shall  not  be  obligated  to  install  or  furnish  facilities  other  than  well 
facilities  and  ordinary  lease  facilities  of  flow  lines,  separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  qas  upon 
terms  unacceptable  to  Lessee.  If.  at  any  time  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shul-in  for  a  period  of  ninety 
consecutive  days,  and  during  such  time  there  are  no  operations  on  said  land,  then  at  or  Wore  the  expiration  of  said  ninety  day  period.  Lessee 
shall  pay  or  tender,  by  check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee 
shall  make  like  payments  or  tenders  at  or  before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary 
this  lease  is  being  continued  in  force  solely  by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the 
parties  who  at  the  time  of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing, 
and  may  be  deposited  in  such  bank  as  directed  by  Lessor,  or  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  in 
the  ownership  of  shut-in  royalty.  If  at  any  time  that  Lessee  pays  or  tenders  shut-in  royalty.  Iwo  or  more  parties  are.  or  claim  to  be,  entitled  to 
receive  same.  Lessee  may,  in  lieu  of  any  other  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above 
specified  either  jointly  to  such  parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect.  Any 
payment  hereunder  may  be  made  by  check  or  draft  of  Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a 
depository  bank  provided  for  above  on  or  before  the  last  date  for  payment.  Nothing  herein  shall  impair  Lessee's  right  to  release  as  provided  in 
paragraph  5  hereof.  In  the  event  of  assignment  of  this  lease  in  whole  or  in  part,  liability  for  payment  hereunder  shaifresl  exclusively  on  the  then 
owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each. 

4  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unilize  any  land  covered  by  this  lease  wilh  any  other  land  coveied  by  this  lease, 
and/or  with  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  lo  establish  units  containing  not  more  than  80  surface  acres, 
plus  1 0%  acreage  tolerance;  provided,  however,  unite  may  be  established  as  lo  any  one  or  more  horizons,  or  existing  units  may  be  enlarged  as  to 
any  one  or  more  horizons  so  as  to  contain  not  more  than  640  surface  acres  plus  1 0%  acreage  tolerance,  if  limited  to  one  or  more  of  the  following: 
(1 )  gas  other  than  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir.  (3)  minerals  produced 
from  wells  classified  as  gas  wells  by  the  conservation  agency  having  jurisdiction.  If  larger  units  than  any  of  those  herein  permitted,  either  at  the 
time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or  operation  of  a  well  at  a 
reqular  location  or  for  obtaining  maximum  allowable  from  any  well  to  be  drilTed.  drilling,  or  already  dnlled,  any  such  unit  may  be  established  or 
enlarqed  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 
bv  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instalments  make  no  such  provision,  hen  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  al  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
land  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  olher  land  unitized  therewith,  A  unit  established  hereunder  shall  be  valid  and  effective 
for  a)\  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  m  lands  within  the  unit  which  are  not  effectively 
pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  excepl  the  payment  of 
rovaltv  operations  conducted  upon  said  land  under  this  lease.  There  shall  be  allocated  to  Ihe  land  covered  by  this  (ease  withm  each  such  unit  (or 


considered  for  all  purposes,  including  payment  or  delivery  of  royalty,  overriding  royalty  and  any  other  payments  out  of  production,  to  be  the  entire 
production  of  unitizedminerals  from  the  land  to  which  allocated^  in  the  same  manner  as  though  produced  therefrom  under  he  terms  of  this  lease 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  o 
shut-in  royalties  from  a  well  on  the  unit  shall  satisfy  any  limitation  of  term  requmng  production  of  oil  or  gas.  The  formation  of  any  unit  nereunde 
which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  "d'ng  without 
hmSon  any  shut-in  royalty  wh$i  may  become  payable  under  this  lease  befrveen  parties  owning  interests  in  land  covered  by  this  lease  and 
parties own  ng  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right  of  Lessee  lo  release  as  provided  in  paragraph  J -hereof 
erabt  th^  Lessee  mav  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  all  pooled  leases 
^reSeis^laSvShin  toe "unit  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by ■fihrw for 
recordtn  the  pub&  officeXreThis  lease  is  recorded  a  declaration  to  that  effect,  if  at  that  tfme  there  is  no  unitized  minerals  being  p  oduced  from 
such  unit  Any  unit formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its ,  election  at  an* <  time .and  to  imeaftw  he 


P™it^  'ease  bu,  Lessee  shall  nevertheless  have  the  hgh,  «o 

and/or  ^^^^^^^^  ^^^^^^AZ°^^  prepa™  *9  «*  'ooaUon 


search 
mineral, 


and  gas  placed  from  said  .and  in  all 

f^NremoLe  ?s,n9-  N°  shal1  te  drill«*  rearer  tffioo  feet  tothe ^house^orbam^I^ l2fS25nSS22i22  ,?Sl'and-  "S^ft*  ?»  n'9nt  to  draw 
shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  tirnbeV or! Tsld  land  '  *e  COnsent  of  the  Lessor  Lessee 

00™%^ 

and  successive  ass  gns.  No  change  or  division  ir i  the^nerahiS  S»irt  SSt  mjiS^TO  ™e  heret0>  their  he,rs-  successors,  assigns, 
shall  increase  the  obfigations  or  dffirtsh  SI  riahts  of  SrfT.^  W^JSfiSP*!  ?r       T^ys,  or  any  part  thereof,  howsoever  effeded 

of  production..  Notwitffs^  t^Sh  ?  wete  and  the  "measurement 

chame  or  division  in  the  ownership  ofsaid  land  or  of  the  S  ,ts  successors  or  assigns,  no 

be  binding  upon  the  then  record  owner  of  this  leasYunK  howsoever  effected,  shall 

Sr^ 

stTctt^ 

such  royal&s,  or  other  moneys,  or  partThSTthfc»  W  or  ter&er 
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days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operationi  as  if ^  dlay  naX  ScSu^d 
t^M  13t  Lissor  a^?es  *?  mis       S°/ers« and  WijdeB  any  and  all  of  Lessor's  rights  in  and  to  any  existing  weli(s)  and/or  wellborefsl  on  said 

ffiasKaaf pu,poses  of  this  iease  ,he  —*» an§  *  l^'-v  £*?&HStt^s^ 

,  t  13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  mav  be  exercised  bv  Lessee 

g!S?^^thLfSffi  2^12!**  ta?  beeKn  d,?ed  8nd  Lessee  intends'to  frac  snail  be  deemld  a  well  caplbll  ^SSiSinSSSg 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  i»y«<y 

r«triH£Sjl  ™wl«U^lilv?l0.Pm?nt  in  theJ?dni#  of,said  land  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
^Vl^L^l^&\forXM  ^  *)!?  Iease  ?nd/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limted 
and  Lessee  may  encounter  difficulty  securing  surface  locations  for  drilling,  reworking  or  other  operations.  Therefore  since  dri  na 
nSSc^J er  operations  are  either  restrjcted  or  not  allowed'™  said  land  or  other  leases  in  the  vicinrty  it  s  agreed  that  Iny  sS 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  Vase 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  prodding  or  other  operations 
SSSSd-  Ia£d  or  lands  P°P,ed  the^with,  shaU  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land L  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restnctions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 

IN  WITNESS  WHEREOF,  this  instalment  is  executed  on  the  date  first  above  written. 
LESSOR{S): 


Rebecca  J.  Holley 


STATE  OF 

}  ss.  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

county  of  farra/Cf  y 

This  instrument  was  acknowledged  before  me  on  the  ^5"^ay  of  ^hX</^-r2003.  by 
Rebecca  J.  Hollev.  a  single  person. 


Signature  .„  „  

Notary  Public 
Printed 


